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STATE OF HAWAH

DEPARTMENT OF ACCOUNTING
AND GENERAL SERVICES
BO. BOX 119 )
HONOLULY, HAWAI 968100119 M

March 20, 2000

Mr. Michael Pietsch, President
Title Guaranty of Hawaii, Inc.
235 Queen Street

Honolulu, Hawaii 96813

Dear Mr. Pietsch:

SUBJECT: Notice to Proceed
iCS-FY-99-52
3t

Enclosed is a fully executed copy of Agreement No. ICS-FY-89-562, Part 2 for your file,
You are notified to proceed with the work upon receipt of this contract.

if you have any questions on this matter, please call Ms. Barbara Tom at
{808) 586-1920.

Sincerely,

Lester M. Nakamura, Administrator
Information and Communication Services
Division

Enclosures

GAPPMO_Bids\RFPPRODVcs99-52WRFPLOO3TG.00C RFPLOC3



i

3
3

)
N :
=

-

S
&

# g

FORM A-6
(REV, 3/1998)

1. APPLICANT INFORMATION:

(PLEASE PRINT CLEARLY)

STATE OF HAWAI - DEPARTMENT OF TAXATION

TAX CLEARANCE APPLICATION

PLEASE TYPE OR PRINT CLEARLY

FOR OFFICE {JSE ONLY

BUSINESS START DATE (N HAWAL
{F APPLICABLE

popicant i EC Quiwionby OL Hovwdinin - e, SO L)
’ HAWAII RETURNS FILED

Address 273 ‘3 I ATN Strce "' IF APPLICABLE

19 ] i
City/States
Zip Code Howvotule, Haway 513
DBAs
Trade Name

2. TAX IDENTIFICATION NUMBER(S):

HAWAI! GENERAL EXCISE D # |

0O 00 s & & 3

receraLemploveroe 9 4 . O | O S o 3 |
SOCIAL SECURITY # . )

VCE
3. APPLICANT IS AJAN: [CHECK ONLY ONE 80X)

[J corrPoRAaTION
[0 wNowibuAL
[0 LIMITED LIABILITY COMPANY

4. THE TAX CLEARANCE I$ REQUIRED FOR:

Bl CiTY. COUNTY, OR STATE GOVERNMENT CONTRACT IN HAwal ©  [] LIQUOR LICENSE *

[J REAL ESTATE LICENSE [T coNTRACTOR LiICENSE [0 suiksaLes CERTIFIED COPY STAMP
7 FINANCIAL CLOSING [”] PROGRESS PAYMENT [T} PERSONAL

[ HAWA# STATE RESIDENCY "] FEDERAL CONTRACT 1 LoaN

{0 sSuBCONTRACT ] orHER

~1RS APPROVAL STAMP IS FOR PURPOSES INDICATED 8Y ASTERISK.

B& s CORPORATION
{71 pARTNERSHIP
7 UMITED LIABILITY PARTNERSHIP

[T TAX EXEMPT ORGANIZATION
] estate {1 TruST

,A%Uﬂr\/

k Pacﬂscﬂcﬂh.ves#&nm A

5. NO. OF CERTIFIED COPIES REQUESTED:

2

5. SIGNATURE:

LDIS. C. KRW(}.V\D

Cniek Finantr el D(—('l{_tv [[\g,g} T 8wt v

PRINT NAME

PRINT SPECIFIC TITLE: Corporate Officer, General Par‘mer individual {Sole Proprietor)

(131100 (S08y 539 .7171L 2 gog;ss*z_ 31

SIGNATURE

DATE TELEPHONE FAX

POWER OF ATTORNEY. If submitted by somecne other than a Corporate Officer, General Partner, of Individual (Sole Proprietor), a powsr of attorney
{Slale of Hawaii Department of Taxation Farm N848) must be submitted with this application. if a Tax Clearance is required from the Internal Revenue
Sarvice, IRS Form 8821, or IRS Form 2848 is also required. Applications submilted withoul proper authorization will be sent o the address of record wilh
the taxing authority. UNSIGNED APPLICATIONS WILL NOT BE PROCESSED.

PLEASE TYPE OR PRINT CLEARLY - THE FRONT PAGE OF THIS APPLICATION BECOMES THE CERTIFICATE UFON APPROVAL.

SEE PAGE 2 ON REVERSE 3 INSTRUCTIONS, Failure fo provide required information on page 2 of this application or as required in the separate

instructions to this application will resuit in a denial of the Tax Clearance raquest.

200256
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FORM A-8
(REV. 3/1998)

1. APPLICANT INFORMATION:

{(PLEASE PRINT CLEARLY)

STATE OF HAWAJl — DEPARTMENT OF TAXATION

- TAX CLEARANCE APPLICATION

PLEASE TYPE OR PRINT CLEARLY

FOR OFFICE USE ONLY

BUSINESS START DATE IN HAW AL
IF APPLICABLE

appicant THELC Qtwenndby ok Hawan . T S oYl 60

i ¥ HAW A RETURNS FILED
Address 235 (uwadan Shve e %—- IF APPLICABLE

19 i9 T

City/State/
Zip Code i—“o»«c!‘m‘u. . bk ol a1 Cf(pgi?)
DBA/
Trade Name

2. TAX IDENTIFICATION NUMBER(S):

o,

HAWAI GENERAL EXCISE 1D # |

O 0 s & & 3

C'
FEDERAL EMPLOYER 1D # , { -

O | C S o 3 |

SOCIAL SECURITY #

3. APPLICANT IS A/AN: (CHECK ONLY ONE BOX) APPP\OV {D ;
4~ Q ‘

{1 CORPORATION B s corroraTION [l 7AX EXEMPT ORGANIZATION 2 ?01’/‘}; 5

O iNoiviouAL [J PARTNERSHIP O estate (] TRusT JAN 2 1

[T umiTeD LABILITY COMPANY [ LIMITED LIABILITY PARTNERSHIP uﬁ,\

4. THE TAX CLEARANCE {5 REQUIRED FOR: per j - r/ —
Pacfic-NorthwwesVDistict 4

CITY, COUNTY. OR STATE GOVERNMENT CONTRAGT IN HAWAI*  [] LIQUOR LICENSE *

! h CERTIFIED COPY STAMP

[0 REALESTATE LICENSE [] conNTRACTOR U {3 suk saLEs

[ FINANCIAL CLOSING 1 erocRrEst [0 persoNAL

[l HAWAH STATE RESIDENCY 1 reperaL o [J LoaN

[T} SUBCONTRACT 0 ortHER

" IRS AFPROVAL STAMP 15 FOR PURPQSES INDICATED BY ASTERISK.

S, NO. OF CERTIFIED COPIES REQUESTED:

€. SIGHATURE:

Lois C. L’.&W Qg

ya

Cined Biawnual ofliww [Ass&. Tv Ld\av (v

PRINT NAME

PRINT SPECIFIC TITLE: Corporate Officer, General Partnar, Individual {Sole Proprietor)
(l3iloo (308,539 .70 (0§53 - 314l

SIGNATURE

DATE TELEPHONE FAX

POWER OF ATTORNEY. |f submilted by someone other than a Corporate Officer, General Pariner, or Individual {Sole Propristor), a power of atlomey
{Siate of Hawaii Dapartment of Taxation Form N848) must be submilled with this application. If a Tax Clearanca is required from the Intemal Revenue
Service, IRS Form 8821, or IRS Form 2848 is also required. Applications submittad without gropef authorization wiil be sent to the address of record with
the taxing authority. UNSIGNED APPLICATIONS WILL NOT BE PROCESSED.

PLEASE TYPE OR PRINT cLEARLY -~ THE FRONT PAGE OF THIS APPLICATION BECOMES THE CERTIFICATE UPON APPROVAL.
SEE PAGE 2 ON REVERSE & INSTRUCTIONS. Failure to provide required information on page 2 of this application or as reguired in the separale

instructions lo this application will result in a denial of the Tax Clearance request.

200257
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I hereby certify that at a meeting of the Board of
Directors of TITLE GUARANTY OF HAWAII, INC., a Hawail
corporation, held on January 31, 2000, the following
resolution was adopted:

"RESOLVED, that any one of: +the President,

Michael A. Pietsch; Executive Vice Presidents,

David T. Pietsch, Jr. or James W. Pietsch; or

Secretary, John'Jubinsky, be, and each of then

hereby is, fully authorized and empowered to

execute any and all documents necessary to enter

into a contract with the State of Hawaii, .

Department of Accounting and General Services,

Information and Communication Services Division,

in connection with the State’s implementation of

a replacement Land Court and regular automated

tracking system (RFP No. ICS-FY-99-052, Part

2)."

DATED: Honolulu, Hawaii; January 31, 2000.




STATE OF HAWAIl
AGREEMENT FOR GOODS OR SERVICES
BASED UPON COMPETITIVE SEALED PROPOSALS

This Agreement, executed on the respective dates of the signatures of the parties
shown hereafter, is effective as of _January 18 . 18 2000 between the

Department of Accounting and Ceneral Services
WY S Y NS SYPNTYREN. SNy, ORI, W ORI

State of Hawaii (hereinafter "STATE"), by its State Comptroller
(hgfgmaﬁgr "DI‘RECTGR“}’ and Title Guaranty of Hawaii, Inc.
(hereinafter *CONTRACTOR"), a Corporation

(avery “cormerwtan,® juineraldp, ” "l wiire,® ‘swie prigriaiiveing, © wdﬁkﬁp—duc“;‘
under the laws of the State of Hawaii —  w.s Whose business address and

taxpayer identification number are as follows: _235 Queen Street, Honolulu, Hawaii 96813
Taxpayer ID: GE#: 10005663 Federal ID: 990105031

RECITALS
A. Tiie STATE is in need of the goods or services, or both, described in this

Agreement and its atiachvnenis.

B. The STATE has issued a request for competitive sealed proposals, and has
received and reviewed proposals submitted in resj:ons: to the reguest.

C.  The solicitation for proposais ard the selection of the CONTRACTOR
were made in accordance with section 103D-303, Hawail Revisad Statutes ("HRS™), Hawaii
Administrative Rules, Title 3, Department of Accounting and General Services, Subtitle 11
(hereinafter "Procurement Rules"), sections 3-122-41 through 3-122-60, and applicable
procedures established by the appropriate Chief Procurement Officer ("CPO"). \

D.  The CONTRACTOR has been identified as the responsible and responsive
offeror whose proposal is the most advantageous for the STATE, taking into consideration price
and the evaluation factors set forth in the request.

E.  The STATE desires to retain and engage the CONTRACTOR o provide
the goods or services, or both, as the case may be, and the CONTRACTOR is agreeable to
pmviding‘sgid goods or services, or both.

F. Money is available to fund this Agreement pursuant to:

) Act 91, SLH 1999 or (2)

200259,
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" ‘- both, in the following amounts: State  $200,000.00
Federal $
G. Pursuant o 26-6 HRS _the STATE is

Tyl GANTRY I S R APAR)

authorized to enter into this Agreement.

NOW, THEREFORE, in consideration of the promises contained in this Agreement, the
STATE and the CONTRACTOR agree as follows.

1. Scope of Performances. The CONTRACTOR shall, in a proper and
satisfactory manner as determined by the STATE, provide anI g;’ ggoogg _o(;‘sszewioes, or both, set
forth in the request for competitive sealed proposals number (“Request™), and the
CONTRACTOR's acceptad proposal ("Proposal "), both of which, even if not physically artached
to this Agreement, are hereby made a part this Agreement,

2. Compensation, The CONTRACTOR shall be compensated for goods
supplied or services performed, or both, under this Agreement in a total amount not to exceed
Two Hundred Thousand & No/100 DOLLARS (SM, including taxes, at the time
and in the manner set forth in the Request and CONTRACTOR’s proposal.

3. Bonds, The CONTRACTOR g£X (is not) required to provide a
(performance) (payment) {performance and payment) bond in the amount of _No
DOLLARS ($ _0.00 ).

| 4. Standards of Conduct Declaration. The Standards of Conduct Declaratior.
of the CONTRACTOR, is attached and is made a part of this Agreement,

5. Other Terms and Conditions. The General Conditions and any Special
Conditions are attached hereto and made 2 part of this Agreement, In the event of a conflict
between the General Conditions and the Special Conditions, the Special Conditions shall control.
In the event of a conflict among the documents, the order of precedence shall be as follows: (1)
Agreement, including all antachments and addenda; (2) Request, including all attachments and
addenda; and (3) Proposal.

6. Liquidated Damages, Liquidated damages shall be assessed in the amount
of P DOLLARS (32.2¢ ) per day, in accordance with the
terms of paragraph 9 of the General Conditions.

7. Notices, Any written notice required to be given by any party to this
Agreement shall be (3) delivered personally, or (b) sent by United States first class mail, postage
prepaid. Notice required to be given to the Director shall be cent to the Director's office in -

200260
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o " Honolulu, Hawaii. Notice to the agency procurement officer shall be sent to:

1151 Punchbowl St.,Honolulu, Hawaii 96813. Notice to the CONTRACTOR at the
CONTRACTOR's address as indicated in this Agreement. A notice shall be deemed to have
been received three (3) days after mailing or at the time of actual receipt, whichever is eariier.
The CONTRACTOK is responsible for notifying the STATL in writing of any chaige of
address.

IN VIEW OF THE ABOVE, the parties execute this Agreement by their
signatures, on the dates below, to be effective as of the date first above written.

STATE/W/(i@q——*
B
Y

Print Name Raymond B. Sato

Title State Comptroller

Date 5,// 7/ 22

FUNDING AGENCY (to be signed By .

by head of funding agency if
other than the Comptroller)

- g Print Name Michael A. Pietsch
By ¢ A&éid
4

Print Namel/ Timothy E. Johns

Tile President and CEO -

Title Chairperson, Board of
Land and Natural
Resou D tor of
Land and Natural Resgurces Date 3/3/2000
Date March 23, 2000

APPROVED AS TO FORM:
b Qheeie
Deputy Attorney General
*Evidence of authority of the CONTRACTOR's representstive to sign this Agresment for the
CONTRACTOR must be attached. 2@@;‘%% N

3 Form AG2-K{4} 156)



CERTIFICATION OF EXEMPTION FROM CIVIL SERVICE

1. By Heads of State Departments or Agencies Pursuant to Delegation of the
Director of Human Resources Development'

Pursuant to the delegation of the autharity by the Director of Human Resources
Development, | certify that the services provided under this Agreement, and the person(s)
providing the services under this Agreement are exempt from the civil service, pursuant
to Hawaii Revised Statutes §76-18.

Wﬁff&?’ ’7’/7/w

/7 {signature) (date)

Raymond H. Sato
Print Name

State Comptroller

Print Title

2. By the Director of Human Resources Development, State of Hawaii?

| certify that the services provided under this Agreement, and the perscn(s)
providing the services under this Agreement are exempt from the civil servics, pursuant
to Hawaii Revised Statutes §76-16(__).

(signature) (date)

Print Name

Print Title, if designee of Director
of Human Resocurces Development

! This part of the form may be used by all department heads and others to whom the Director of Human
Resources Development has delegated suthonity to certify Hawaii Revised Statutes section 76-16 civil service
exceptions. The specific paragraph(s) of section 76-16 upon which an exemption is based should be noted in the
contract file. NOTE: Authority o cenify exceptions under Hawaii Revised Stanutes sections 76-16(2) and 76-16(3) has
nmbwudeleglud,miyﬂmeomemRmmsDevelopm@mmymfymm?é-lﬁ(Z)md?s-!éG}
exceptions. A »

L!hiipmoftheformmlybeundoﬂybymeDmmrofHummRmeelopmmlm&mewfs
designes. See NOTE at foomots 1.
200262



CONTRACTOR'S ACKNOWLEDGMENT

State of __ _Hawaii )
) SS.
City and _ County oftonolulu )
2000
QOn this 3xd day of _ March #88  before me personally
agpeared Michael A. Pietsch , o me parsonai!y
known, who being by me duly sworn, did say thshe is the
President and CEO ' . of
Title Guaranty of Hawaii, Inc. . the

CONTRACTOR named in the foregoing instrument, and that he/she is authorized to sign
said instrument on behalf of the CONTRACTOR, and acknowiedges that he/she exacuted

said instrument as the free act and deed of the CONTRACTOR.

Hera 0epnee. Uhiche - (owndes
Notary Public, 2¥tie of BHawai
L5 My commission expires: ~7-3- 2o

H’Uﬁ;Lavwx(/ P iGche - LowndeS

200263



STATE OF HAWAJI
CERTIFICATE OF CURRENT COST OR PRICING DATA

This is to certify that, to the best of my knowledge and belief, cost or pricing data as defined in secton
3.122-122 and submitted pursuant to section 3-122-123; either actually or by specific idenufication
writing to the procurement officer in support of _1€S-FY-99-52 *_are accurate, complee.
and currentasof - 1, 0 3 o Py

smontl, date. vesr)

This certification includes the cost or pricing data supporting any advance agreement(s) between the
offeror and the (State) which are part of the proposal. Please type or print:

Firm: i Date of Execution: ***
i
Title Guaranty of Hawaii, Inc. f z 9o
: y ’ | M@f@h ,.)) Z&D
Name: I Title
i
Michael A. Pietsch i President
f

{Signasture)

. 7 Yy //’{,,

(End of Certificate)

*  Describe the proposal, quotation, request for price adjustment or other submission involved. giving
appropriate identifying number (¢.g. RFP Number).

*+ The effective date shall be a mutually determined date prior to but as close to the date when price
negotiations were concluded and the contract price was agreed to as possible. The responsibility of the
offeror or contractor is not limited by the personal knowledge of the offeror’s or contractor’s negotiator
if the offeror or conmactor had information reasonably available at the time of the agreement, showing
that the negotiated price is not based on accurate, complete, and current data.

*** This date should be as soon after the date when the price negotiations were concluded and the
contract price was agreed to as practical.

200264
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STANDARDS OF CONDUCT DECLARATION
For the purposes of this declaration:

*Agency” means and includes the State, the legislature and its committees, all executive
departments, boards, commissions, committess, bureaus, offices, the University of Hawaii, and
all independent commissions and other establishments of the state government but excluding
the courts.

*Controlling interest® means an interest in a business or other undertaking which is sufficient
in fact to control, whether the interest is greater or less than fifty per cent (50%).

"Employee® means any nominated, appointed, or elected officer or employee of the State,
including members of boards, commissions, and committees, and employees under contract to
the State or of the constitutional convention, but excluding legislators, delegates o the
constitutional convention, justices, and judges.

On behalf of Title Guaraﬁty of Hawaii, Imc. ., CONTRACTOR, the undersigned does
declare as follows:

1. CONTRACTOR _'(é__mmx‘ a legislator or an employee or a business in which
a legisiator or an employee has a controlling interest.*

2. CONTRACTOR has not been assisted or represented by a legislator or employee for
a fee or other compensation to obtain this Agreement and will not be assisted or represented by
a legislator or employee for a fee or other compensation in the performance of the Agreement,
if the legislator or employee had been involved in the development or award of the Agreement.

3. CONTRACTOR has not been assisted or repres:mad for a fee or other compensation
in the award of this Agreement by an Agency cmployec or, in the case of the Legislature, by
a legislator.

4. CONTRACTOR has not been represented or assisted personally on matters relatad to
the Agreement by 2 person who has been an employee of the Agency within the preceding two
(2) years and who participated while in state office or employment on the matter with which the
Agreement is directly concerned.

3. CONTRACTOR has not been represented or assisted on matters related to this
Agresment, for a fee or other consideration by an individual who, within the past twelve (12)
months, has been an Agency employee, or in the case of the Legislature, a legislator.

6. CONTRACTOR has not been represented or assisted in the award of this Agreement
for a fee or other consideration by an individual who, a) within the past twelve (12) months,

served as an Agency employee or in the case of the Legislature, a legislator, and b) participated
while an employee or legislator on matters related to this Agreement

200265 -
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CONTRACTOR understands that the Agresment to which this document is antached is voidable
on behalf of the STATE if this Agreement was entered into in violation of any provision of
chapter 84, HRS, commonly referred to as the Code of Ethics, including the provisions which
are the source of the declarations above. Additionally, any fee, compensation, gift, or profit
received by any person as a result of a violation of the Code of Ethics may be recovered by the
STATE.

DATED: Honolulu, Hawaii, March 3 xEH2000

10~

Title_ President and CEQ

*Reminder to Agency: If "is” is circled, the Agency is required, under section 84-15, HRS, to
file with the State Ethics Commission, ten (10) days before the Agreement is entered into, a
written justification as to why the Agreement was not required to be competitively bid.

200266
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Attachment 1
SCOPE OF SERVICES
CONTRACT FOR RFP NO. ICS-FY-83-052 - PART 2

SERVICES TO DEVELOP AND IMPLEMENT A REPLACEMENT
LAND COURT AND REGULAR AUTOMATED TRACKING SYSTEM
FOR THE STATE OF HAWAII '

The Scope of Services to be provided by this contract is as defined in RFP No. ICS-FY-
99-52 and the proposal of the Contractor submitted and awarded for completion of work
for Part 2.

Part 2 = Title Guaranty of Hawaii, Inc. as follows:

Five Years of Back File conversion 200,000.00

orviaqpe ettt

200,000.00

1/1/99 ~ 12/31/95 mif° -
Part 2 Total Bid = 400,000 for 10 years plus TG file of images {0 exceed 10 years.
Remaining for Supplemental Agreements = 200,000.00

Part 2 Total Bid: Title Guaranty of Hawaii Inc. 406.000.00



Attachment 2
TIME OF PERFORMANCE
CONTRACT FOR RFP NOQ. ICS-FY-99-052 —~ PART 2
SERVICES TO DEVELOP AND IMPLEMENT A REPLACEMENT

LAND COURT AND REGULAR AUTOMATED TRACKING SYSTEM
FOR THE STATE OF HAWAN '

The Time of Performance of Services is as defined in the RFP and amended by the
Best and Final Offer Request tetfter included by reference by this contract to Title
Guaranty of Hawaii, Inc. The Best and Final submission letter includes implied
amendments to the Section 2.3 Significant Dates in the RFP (attached for reference).

Time of Performance is as proposed by Part 2 vendor ~ Title Guaranty of Hawaii, Inc.
(to coordinate with Part 1 Vendor)

The initial contract is expected to terminate June 30, 2000,
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BEMSAMIN | CAYETANO

RAYMOND « SATD
AWERANDR M

MARY PATRICIA WATEASQLSE

STATE OF HAWAII
DEPARTMENT OF ACCOUNTING
AND GENERAL SERVICES

20 [0 G
SAONGH ULk, A NAY GRG0 311G

November 1, 1899

Mr. Michae] A. Pietsch Facsimile: (808) 532-3160
TITLE GUARANTY OF HAWAII

235 Queen Street

Honolulu, Hawait 96813

Dear Mr. Pietsch:
Re: RFP{CS-FY-89.052, PART 2

Please submit a Best and Final Offer to the information and Communication Services
Division, attention Barbara Tom by 10:00 a. m. on Novernber 15, 1599, based on the
foilowing additional required information of the originai RFP. In your best and final.

indicate your agreement or elaborate on how you pian to achieve the results desired.

The successful bidder for Part 2 will be required to work with the vendor of Part 1 to
integrate the back images into the new BCIS. These images shall be single access
images and must be made available through the vendor of Part 1.

1. Flease provide your charges based on an estimated ten year inventory of
4,000,000 images and cost, if any, to rescan images found to be unacceptable
based on a mutually agreed minimum quality standard.

2 During your oral presentation, reference was made to immediate access. Please
provide specifics as to how this will be accomplished and what is included with
this access and any cost associated with its implementation.

3. It is the desire of the Bureau of Conveyances to provide public and internet
access to digitized images. As such, access proposed through a lease program
cannot be restricted and limited in its use. Proposed alternatives to the purchase
of your tmages must not include any conditions that limit access by the Bureau of
Conveyances or its public and internet users.

4. Your proposal included a lease with an option to purchase at a price mutually
agreed upon. Please provide a schedule based on a lease to own without

additional cost?
200269
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Should you have any questions, contact Barbara Tom, Planning and Project
Management Officer, at (808) 586-1920.

Sincerely,

1y

Lester M. Nakamura. Administrator
Information and communication
Services Division

200270
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RAYMOND m SATOQ

BEMJAMIN & CAYETANQ
LRI el

GO ERMOR

MARY PATRICIA WATERHQUSE

JET Ty IINSTED

STATE OF HAWAII
DEPARTMENT OF ACCOUNTING
AND GENERAL SERVICES

23O 80% '3
HONOLULL MAYRY 368300113

November 3, 1999

Mr. Michael A. Pietsch Facsimile: (808) 532-3160
Title Guaranty of Hawaii '
235 Queen Street

Honeclulu, Hawaii 96813

Dear Mr. Pietsch:

Re: RFP ICS-FY-99-052, PART 2 CORRECTION |

The letter faxed to you, dated November 1, 1999, requesting Best and Final Offer is
incorrect regarding the number of images estimated in the ten year inventory. All other
information contained in the criginal Best and Final Offer request is correct and must be
followed.

Please provide your charges based on an estimated ten year inventory of 24,000,000

images.

Should you have any questions, contact Ms. Barbara Tom, Planning and Project
Management Officer, at (808) 586-1920.

Sincerely,

j@bﬂz@/wéw

Lester M. Nakamura, Administrator
Information and Communication
Services Division

200271
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2  PROPOSAL PREPARATION

2.3 SIGNIFICANT DATES

The delivery and work schedule set out herein represents the State's best
astimate of the scheduie that will be followed. if a component of this schedule.
such as Proposals Due date is delayed, the rest of the schedule may be shifted
by the same number of days. The approximate schedule is as follows: All time

is shown as Hawaiian Standard Time (HST)

Advertisement of RFP and Proposal Pick-up
Optional Site Visit

Deadline for Written inquiries, 10:00 a.m.

Deadiine for Request to Utilize Another Methodology

Deadline for Letter of Intent; 10:00 a.m.
Fesponse to Offerors' Written Inquiries
Deadiine for g Additional Written Inquiries
Response to Offerors’ Additional Written Inquiries
Deadline for a Next Additional Written Inquiries
Response to Offerors’ Additional Written inquiries
Proposal Due; 10:00 a.m.

Compliance Review for Proposals

Notices of Compliance Qualification

ar Disqualification Mailed

Selaction of Priority Listed Offerors
Discussions (if any) with Priority Listed Offerors

Best and Final Offer Due; 10:00 a.m.
Contractor Selection
Notice of Award

Notice io Proceed/Estimated Date of Contract Issuance

Estimated Start Date

Waork Plan Presentation for PART 1
Work Plan Presentation for PART 2
Final Work Plan Submission for PART .1
Final Work Plan Submission for PART 2

April 5, 1989
April 6 to

May 18, 1899
April 19, 1999
April 19, 1999
April 21, 1999
May 5, 1999
May 7, 1999
May 12, 1999
May 14, 1999
May 19, 1599
May 28, 1999
June 1, to

June 9, 1899
June 10, 1999

August &, 1999
August 16, 1999 1o
October 8, 1999
November 15, 1999
November 26, 1999
December 1, 1999
December 13, 1859
December 15, 1959
December 27, 1999
December 27, 1999
January 10, 2000
January 10, 2000

206272
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2 PROPOSAL PREPARATION

Estimated (nitial Contract Period for Part1 December 15 1999

to June 30, 2000
Estimated Completion Date: Part 1 and 2 all Phases June 30, 2001
Estimated Completion; Post Implementation Support June 30, 2004
200273
9
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Attachment 3
COMPENSTION AND PAYMENT SCHEDULE
CONTRACT FOR RFP NO. ICS-FY-99-052 - PART 2
SERVICES TO DEVELOP AND IMPLEMENT A REPLACEMENT

LAND COURT AND REGULAR AUTOMATED TRACKING SYSTEM
FOR THE STATE OF HAWAII

The Compensation and Payment Schedule for this contract is as defined in RFP No.
ICS-FY-89-52 and the proposai of the Contractor submitted and awarded for
completion of work for Part 2 to Title Guaranty of Hawaii Inc.

The Best and Final Qffer Request letter amends Special Provisions in the RFP and is
included in this contract by reference.
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Attachment 4
SPECIAL CONDITIONS
CONTRACT FOR RFP NO. ICS-FY-99-052 — PART 2
SERVICES TO DEVELOP AND IMPLEMENT A REPLACEMENT

LAND COURT AND REGULAR AUTOMATED TRACKING SYSTEM
FOR THE STATE OF HAWAII

The Special Conditions for this contract is titled Appendix B Special Provisions in the
RFP and are attached for information as overrides to General Conditions (also
attached.

The Best and Final Offer Request letter to Title Guaranty of Hawaii, Inc. for Part 2

amends Special Provisions in the RFP and is included in this contract by reference and
is attached.
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APPENDIX B

SPECIAL PROVISIONS

The Special Provisions is included in this appendix as a separate document.

SCOPE OF WORK

This RFP solicits offers to provide services to develop and implement a replacement Land Court
and Regular Automated Tracking system for the Bureau of Conveyances (BOC’s) multiple existin
systems. The new system will meet all process, functicn, data, security, and other technica
requirements of the BOC, and offerors shall propose a packaged solution for effective automation
of the BOC as well as services required 1o modify, test, convert, and implement a replacement
system for the BOC

[t is the responsibility of the Contractor to deliver all the products and services detailed in this
RFP in accordance with the State standard methodology tor the tasks and activities, as well as
deliverable phase end documents for the Packaged System Life Cycle, including External and
Internal Specifications and Programming for all customization of packaged software that may be
necessary and to complete the Test, Conversion, and Implementation phases and documents (or
a pre-approved contractor methodology and its iasks/activities and documentation).

All proposed work shall be in accordance with these Special Provisions, specifications, and the
General Terms and Conditions, included by reference and made a ;%ia[r:t hereof. Copies of the
General Terms and Conditions are contained in Appendix C of this RFP.

TERM OF CONTRACT

Term of contract shall be initi(a)%% for a nine months period, beginning approximately August 2,
1999 and ending March 31, 2000. Subsequent Supplemental Agreements may be executed for
Phase 2, and post implementation support, with final completion of all work and termination of
the contract and ail Supplemental Agreements, including post implementation support, by
December 31, 2004. The project/contract. or any of its supplemental agreements. may be
ext%nded by mumnal agreement for additional mutually agreed periods of one (1) year, up ato three
such extensions.

BID PREPARATION

Offeror must submit its offer using offeror’s exact legal name as registered with the Department
of Commerce and Consumer Affairs, if applicable. Failure 10 do so may delay proper execution
of the contract.

Offeror's authorized sitgnag:urg shall be an original signature in ink. If the offer is unsigned or the

affixed signature is a facsimile or a photocopy, the offer shall be automatically rejected unless

%ccgglpadm&d by other material, containing an original signature indicating the offeror’s intent o
¢ bound.

'METHOD OF AWARD

Prior to Awarding Contract, the State will require verification of the following insurance
coverages:

Workers Compensation
o puten 1%
Temporary Disability 2 @ | ;2, ? %
Unemployment Insurance
B-1
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APPENDIX 8

Prepaid Health [nsurance
Liability Insurance (See Provision below)

PAYMENT

Section 103-10, Hawaii Revised Statues, provides that the State shall have thirty (30) calendar
days after receipt of invoice or satisfactory completion of contract to make payment. For this
reason, the State will reject any bid submined with a condition requiring payment within a shorter
period. Further, the State will reject any bid submirted with a condition requiring interest
payments greater than that allowed by Section 103-10, H.R.S.. as amended.

The State will not reco%nize any requirement established by the Contractor and communicated 1o
the State after award of the contract, which requires payment within a shorter period or interest
payment not in conformance with statute.

For the fiscal year period August 2, 1959 to March 31, 2000, the State agrees to pay the
Contractor for satisfactory completion of work for Phase 1, which minimally is expected to
include Tasks 1-6. The initial contract amount is dependent upon the proposal/solution selected
by the BOC and awarded. ,

The remainder of the work, i.e. Phase 2, Tasks 7-11, shall not be performed by the Contractor
and the State will not be required to pay for such work unless and until funds are available,
Therefore, if and when funds become available, the State and the Centractor will execute
supplemental a%reemqnt(s} to this contract covering the remainder of the work for a which
Contractor shall be paid at the rate accegted by the State, contingent upon availability of funds.
Therefore, in the event that funds for Phase 2 are not ap?roprsazed and allotted in future fiscal
{\;ears, this agreement will terminate with.no further liabili

s, ¢ ty or obligation by the Contractor or
y the State.

Part 2, Task 12 may be proposed and awarded separately.

ADDITIONS AND EXCEPTIONS TO THE GENERAL TERMS & CONDITIONS

Cancellation of Solicitations and Rejection of Offers. The solicitation may be cancelled or the
offers may be rejected, in whole or in part, when in the best interest of the purchasing agency.
as provided in sections 3-122-95 through 3-122-97, Hawaii Administrative Rules.

General Terms & Conditions Not Applicable. This solicitation is a Request for Proposals.
Secuions 2.T1 and 2Z.14 of the General Terms & Conditions, which apply specifically o the
Request for Proposals method of source selection. are not applicable 10 Invitations for Bids. Also
sections 2.10 and 2.13, which apply specifically to the Invitation for Bids method of source
selection, are not applicable to Requests for Proposals.

Records Retention. The Contractor and any subcontractors shall maintain the books and records
that relaie to the Agreement and any cost or pricing data for three (3) years from the date of final
payment under the Agreement. ,

PERMITS, ‘CERTIFICATES, AND LICENSES ‘ 200277

The Contractor shall obtain and pay for all dpermits, certificates, and licenses required and
necessary for the performance of work specitfied herein, shall post all notices required by law, and
shall comply with all saws, ordinances. and regulations bearing on the conduct of the work as

8-2
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APPENDIX B

specified.

WORK PROGRESS

In the event the Contractor anticipates or encounters any difficulties with regard to targeted
completion dates ot any requirement of the contract, the Contractor shall, in writing, immedrately
notity the ICSD Procurement Officer, providing all pertinent details which will be for
informational purposes only. Receipt of such notification by the ICSD Procurement Officer shall
not constitute any expressed or implied agreement of modification 10 the contract.

CUTTING AND FITTING

No cutting, notching, drilling, or aitering of any kind shall be done to the building by the
Contractor without first obtaining permission from the DLNR, Further, this work may
require compliance to Chapter 104, Hawaii Revised Statutes, titled Wages and Hours ot

Employees on Public Works (see provision for Rate of Wages & Wage Certificate below).

BUILDING REPAIRS

The Contractor shall be liable and responsible for any building repairs required by reason of
Contractor's work and caused by Contracior's employees. Any required repairs of any kind shall
be made ai the cost of the Contractor. The Contractor shall take the necessary precautions to
protect the building areas adjacent to Contractor's work.

ACCESS AND AUTHORITY

The work shall be available for inspection, at any time, by the department or its representatives.
All materials and work not in conformity with the specifications shall be subject to rejection. All
rejected work or materials shall be immediately replaced with those called for in the
specifications.

The department’s representatives shall have the ri %ht to order the work of the Contracior or any
subcontractor wholly or partially stopped if, in their judgment, the materials furnished or the
work being done is not in strict accordance with the Specifications herein, or until any
objectionable person or material is removed from the premises, and shall have the right 1o declarg
the contract forfeited for nonperformance when not being executed according to the intent and
meaning of the contract. Such stoppage, suspension, or torfeiture shall not in any way invalidate
any terms of the contract, and no extra compensation shall be allowed the Contractor by reason
of such stofppage or suspension. The State shall notity the Contractor in writing of any deviations
in the performance of the Contractor’s obligations fierein, and the Contractor shall be given a
twenty-four {24) hour period to cure such deviations o the satisfaction of the State hetfore
executing the Contractor's rights hereunder.

CLEAR AWAY

Throughout the progress of work under this contract. the Contractor shall keep the working area
free from debris of ail types and remove from the premises all rubbish resulting from any work
done by the Contractor and leave the work areas in a "broom clean” condition on a daily basis.
Al z‘gm‘ completion of its work. the Contractor shall leave the premises in a clean and finished
condition. ,

200278
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APPENDIX B

Contractor shall maintain insurance acceptable to the State in full force and effect throughout the
term of this contract. The policy or policies of insurance maintained by the Contractor shail
provide the following limit(s) and coverage(s):

Coverage ' Limits
Commercial General Liability $300,000 combined single limit
{occurrence form) per occurrence for bodily

injury and property damage
Each liability insurance policy required by this contract shall contain the following clauses:

1. "This insurance shall not be canceled, limited in scope of coverage or non-renewed until
after 30 days written notice has been given to the Swate of Hawaii, Department of
Accounting and General Services, State Procurement Office, P.O. Box 119, Honolulu,

Hawaii 963810-0119."

2. "The State of Hawaii is added as an additional insured as respects to operations performed
tor the State of Hawaii.” ' .

3. "It is agreed that any insurance maintained by the State of Hawaii will apply in excess of,
and not contribute with, insurance provided by this policy."”

Each insurance policy shall be written by insurance companies licensed to do business in
the State or meet Section 431:8-301, Hawaii Revised Statutes, if utilizing an insurance
company not licensed by the State of Hawaii.

The Contracror agrees to deposit with the State of Hawail, on or before the effective date
of this contract, certificate(s) of insurance necessary to satisfy the State that the insurance
provisions of this contract have been complied with and to keep such insurance in effect
and the certificate(s) therefor on deposit with the State during the entire term of this
co?_trgct. Upon request by the State, Contractor shall furnish a copy of the policy or
policies.

Failure of the Contractor to provide and keep in force such insurance shall be regarded
as material default under this contract, entitling the State to exercise any or all of the
remedies provided in this contract for a default of the Contractor.

The procuring of such required policy or policies of insurance shall not be construed o
limit Contractor's liability hereunder nor to fulfill the indemnification provisions and
requirements of this contract. Notwithstanding said policy or policies of insurance.
Contractor shall be obliged for the full and total amount of any damage, injury, or loss
caused by negligence or neglect or willful misconduct connected with this contract.

INVOICING
Contractor shall send an originat and three (3) copies of the invoice(s) to:

Department of Land and Natural Resources
Bureau Of Converyances

1151 Punchbow! Street, Rom 120
Honolulu, Hawaii 96813

Attention: Mr. Carl Watanabe 2002798
Telephone: (808) 587-0120
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APPENDIX B

RATE OF WAGES & WAGE CERTIFICATE

a. Section _103-35, HRS. Refer to the General Terms and Conditions. Contractor shall
complete and submif the artached Wage Certificate by which contractor certifies that the
services required will be performed pursuant o Section 103-55, HRS.

At the time of this solicitation, although there are no public employee positions listed in
the classification pian of the public sector that are similar to Offeror’s network installers,
Off@tr:pr musi sign the Wage Certificate to show compliance with Section No. 2 of the
certificate.

Work described in this RFP shall be performed by employees paid in accordance with the
requirements of Chapter 104, HRS (see subsection b below).

b. Chapter 104, HRS. The latest minimum wage rates as promulgated by the Department
of Labor and Industrial Relations shall be paid to the various classes of Electrician engaged
in the performance of this contract on the lj(}b site (if Offeror engages the services of an
Electrician for this project). All work shall be done in accordance with Attachment A to
this RFP. Reference is made to Chapter 104, HRS, Wages and Hours of Employees on

Public Works.

200280
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ATTACHMENTS

200281

Final: Novemhar 30 1499 RED Mo IC8.FY.99.52



APPENDIX B

ATTACHMENT A

REQUIREMENTS OF CHAPTER 104, HRS
WAGES AND HOURS OF EMPLOYEES ON PUBLIC WORKS

Pursuant to Chapter 104, HRS, the minimum wages that shall be paid to the various
classes of laborers and mechanics engaged in the performance of the contract on the job site shall
be in accordance with the attached schedule of wages promulgated by the director of the
Department of Labor and industrial Relations.

The minimum wages shall be periodically increased during the performance of the contract
in an amount equal 1o the increase in the prevailing wages for those kinds of work as periodically
determined by the director of labor and industrial relations.

No laborer or mechanic employed on the job site of any public work of the State or any
Foiitical subdivision thereof shall be permitted or required to work on Sawrday, Sunday, ot a
egal holiday of the State or in excess of eight hours on ané' other day unless the laborer or
mechanic receives overtime compensation for all hours worked on Saturday, Sunday, and a legal
holiday of the State or in excess of eight hours on any other day. For purposes of determining
overtime compensation, the basic hourly rate of any laborer or mechanic shall not be less than the
basic hourly rate determined by the director to be the prevailing basic hourly rate for
corresponding classes of laborers and mechanics on projects of similar character in the State,

The contractor or the contractor's subcontractor shall pay all mechanics and laborers
(listed on the attached schedule) emploved on the job site, unconditionally and not less often than
once a week, and without deduction or rebate on any account, except as allowed by law, the full
amounts of their wages including overtime, accrued to not more than five working days prior 10
the time of payment, at wage rates not less than those stated in the contract and specifications.
regardless of any contractual relationship which may be alleged to exist between the contractor
or subcontractor and the laborers and mechanics.

_The rates of wages to be paid shall be posted by the contractor in a prominent and easily
accessible place at the job site. A copy of the rates of wages shall be given to each laborer and
mechanic employed under the contract by the contractor at the time each laborer and mechanic
is employed, provided that where there is a collective bargaining agreement the contractor does
not have to provide the contract's employees the wage rate schedules. ' '

The governmental contracting ageﬁcy may withhold from the contractor so much of the
accrued payments as the governmental contracting agency may consider necessary to pay (o
laborers and mechanics employed by the contractor or any su{)comracmr on the job site the
difference between the wages required by the contract or specifications and the wages received
and not refunded by the laborers and mechanics.

A certified copy of all payrolls shall be submitted weekly to the governmental contracting
Magenc?/. The general contractor shall be responsible for the submission of certified copies of the
payrolls of all subcontractors. The certification shall affirm that the payrolls are correct and
complete, that the wage rates contained therein are not less than the applicable rates contained in
the wage determination decision of the director of labor and industrial relations attached to the
contract, and that the classifications set forth for each laborer or mechanic conform with the work
the laborer or mechanic performed.

200282
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APPENDIX B

Payroll records for all laborers and mechanics working at the site of the work shall be
maintained by the contractor and the subcontractors, if any, during the course of the work and
preserved for a period of three years thereafter. The records shall contain the name of each
employee, the employee's correct classification, rate of pay, daily and weekly number of hours
worked, deductions made and actual wages paid. The records shall be made available for
inspection by the purchasing agency, director, and any authorized representatives thereof who
may also interview employees during working hours on the job.

If the purchasingcagency finds that any Jaborer or mechanic employed on the job sie by
the contractor or any subcontractor has been or is being paid wages at a2 rate less than the required
rate by the contract or the specifications, or has not received the laborer’s or mechanic’s full
overtime compensation, the purchasing agency may, by written notice to the contractor, terminate
the contractor's right, or the right of any subcontractor, 1o proceed with the work or with the parnt
of the work in which the required wages or overtime compensation have not been paid and may
complete such work or ?an by contract or otherwise, and the contractor and the contractor’s
sureties (if any) shall be liable to the purchasing agency for any excess costs occasioned thereby.

200283
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WAGE CERTIFICATE

[For Service Contracts)

Subject: IFB/RFP No.:

Titie of IFB/RFP:

{To be compieted by offeror)

Pursuant to Section 103-55, Mawaii Revised Statutes (HRS), | herenv certéy nar -
awarded the contract in excess of $28,000, the services 10 be perfarmed will be perfarmag wrae-
the foilowing conditions:

1. All sppiicable laws of the federal and state governments relatrg o
warkers' compensation, unemployment compensation, payment of wages
and safety will be fuliy complied with; and

2. The services to be rendered shall be performed by empiovees pad at
wages or salaries not less than the wages paid 1o public officers andg
-empioyees for similar work, with the exception of professionsi. manageria;

supervisory, and clerical personnel who are not covered by Sectien 1232
£58, HRS. '

I understand that failure tc comply with the above conditions dunng the peniog of
the gontract shall result in cancellation of the contract, undess such noncomphance 1§ corrected
within a reasonable period as determined by the procurement officer. Payment in the hnal
settlement of the contract or the release of bonds, if appiicable, or both shall not be mage uniess
the procurement officer has determined that the noncompliance has been corrected: and

{ further understand that all payments required by Federal and State laws 10 be

made by empiovyers for the benefit of their employees are 1o be paid in addition to the base wage
required by section 103-55, HRS.

Qffaerar

Signature

Title

Date

200284
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GENERAL CONDITIONS

Coordination of Services by the STATE. The "head of the purchasing agency,” (which
term includes the designee of the head of the purchasing agency), shall coordinate the
services to be provided by the CONTRACTOR in order 10 complete the performance
required in the Agreement. The CONTRACTOR shall maintain communications with
the head of the purchasing agency at all stages of the CONTRACTOR's work, and
submit to the head of the purchasing agency for resolution any questions which may arise
as to the performance of this Agreement. "Purchasing agency® as used in thess General
Conditions means and inciudes any governmental body which is authorized under chapter
103D, HRS, or its implementing rules and procedurss, or by way of delegaticn, to enter
into contracts for the procurement of services.

a. In the performance of services required under this Agreement, the
CONTRACTOR is an "independent contractor,” with the authority and
responsibility 10 control and direct the performance and details of the work and
services required under this Agreement; however, the STATE shall have a
general right to inspect work in progress to determine whether, in the STATE's
opinion, the services are being performed by the CONTRACTOR in compliance
with this Agreement. Unless otherwise provided by special condition, it is
understood that the STATE does not agree to use the CONTRACTOR
exclusively, and that the CONTRACTOR is free to contract to provide services
to other individuals or entities while under contract with the STATE.

b. The CONTRACTOR and the CONTRACTOR's employees and agents are not by
reason of this Agreement, agents or empioyees of the State for any purpose, and
the CONTRACTOR and the CONTRACTOR's employees and agents shall not
be entitled to claim or receive from the State any vacation, sick leave, retirement,
workers’ compensation, unemployment insurance, or other benefits provided to
state employees.

c. The CONTRACTOR shall be responsible for the accuracy, completeness, and
adequacy of the CONTRACTOR's performance under this Agreement
Furthermore, the CONTRACTOR intendonally, voluntarily, and knowingly
assumes the sole and =ntire liability 1o the CONTRACTOR's employees and
agents, and 10 any individual not a party to this Agreement, for all loss, damage,
or injury caused by the CONTRACTOR, or the CONTRACTOR's employees or
agents in the course of their employment.

1 Form AG2-GC{1/96)
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d. The CONTRACTOR shall be responsible for payment of all applicable federal,
" state, and county taxes and fees which may become due and owing by the
CONTRACTOR by reason of this Agreement, including but not limited to (i)
income taxes, (i) employment related fees, assessments, and taxes, and (iii)
general excise taxes. The CONTRACTOR also is responsible for obtaining all
licenses, permits, and cemificates that may be required in order to perform this
Agreement.

e. The CONTRACTOR shall obtain a general excise @x license from the
Department of Taxation, State of Hawaii, in accordance with section 237-9, HRS,
and shall comply with all requirements thereof. The CONTRACTOR shall obtain
2 Rax clearance certificate from the Director of Taxation, State of Hawaii,
showing that all delinquent taxes, if any, levied or accrued under state law against
the CONTRACTOR have been paid and submit the same to the STATE prior o
commencing any performance under this Agreement. The CONTRACTOR shall
also be solely responsible for meeting all requirements necessary to obtain the tax
clearance certificate required for final payment under sections 103-33 and 23745,
HRS, and paragraph 17 of these General Conditions.

f. The CONTRACTOR is responsible for securing all employee-related insurance
coverage for the CONTRACTOR and the CONTRACTOR's employees and
agents that is or may be required by law, and for payment of all premiums, costs,
and other liabilities associated with securing the insurance coverage.

Personnel Requirements,

a. The CONTRACTOR shall secure, at the CONTRACTOR's own expense, all
personnel required to perform this Agreement.

b. The CONTRACTOR shall ensure that the CONTRACTOR's employees or agents
are experienced and fully qualified to engage in the activities and perform the
services required under this Agreement, and that ail applicable licensing and
operating requirements imposed or required under federal, state, or county law,
and all applicable accreditation and other standards of quality generally accepted
in the field of the acuvities of such employees and agents are complied with and
satisfied.

Nondiscrimination, No person performing work under this Agreement, including any
subcontractor, employee, or agent of the CONTRACTOR, shall engage in any
discrimination that is prohibited by any applicable federal, state, or county law.

Conflicts of Interest, The CONTRACTOR represents that neither the CONTRACTOR,
not any employee or agent of the CONTRACTOR, presently has any interest, and
promises that no such interest, direct or indirect, shall be acquired, that would or might

2 Form AG2-GC(1/96)
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conflict in any manner or degree with the CONTRACTOR's performance under this
Agreement.

Subcontracts and Assienments, The CONTRACTOR shall not assign or subcontract any
of the CONTRACTOR's duties, obligations, or interests under this Agreement and no
such assignment or subcontract shall be effective unless (i) the CONTRACTOR obtains
the prior written consent of the STATE and (i) the CONTRACTOR's assignee or
subcontractor submits o the STATE a tax clearance certificate from the Director of
Taxation, State of Hawaii, showing that all delinquent taxes, if any, levied or accrued
under state law against the CONTRACTOR s assignee or subcontractor have been paid.

Additonally, no assignment by the CONTRACTOR of the CONTRACTOR’s right 1o
compensation under this Agreement shall be effective unless and until the assignment is
approved by the Comptrolier of the State of Hawaii, as provided in section 40-58, HRS.

a. . Recognition of a successor in interest, When in the best interest of the State, a
successor in interest may be recognized in an assignment agreement in which the
STATE, the CONTRACTOR and the assignee or transferee (hereinafter referred
1o as the "Assignes”) agree that:

(1)  The Assignee assumes all of the CONTRACTOR’s obligations;

(2) The CONTRACTOR remains liable for all obligations under this
Agreement but waives all rights under this Agreement as against the
STATE; and

(3) The CONTRACTOR shall continue to fumish, and the Assignee shall also
: furnish, all required bonds.

b. Change of name, When the CONTRACTOR asks to change the name in which
it holds this Agreement with the STATE, the procurement officer of the
purchasing agency (hereinafter referred to as the "Agency procurement officer”™)
shall, upon receipt of a document acceptable or satisfactory to the Agency
procurement officer indicating such change of name (for example, an amendment
1o the CONTRACTOR's articles of incorporation), enter into an amendment to
this Agreement with the CONTRACTOR 1o effect such a change of name. The
amendment to this Agreement changing the CONTRACTOR's name shali
specifically indicate that no other terms and conditions of this Agreement are
thereby changed.

¢ Reports, All assignment agreements and amendments to this Agreement effecting
changes of the CONTRACTOR's name or novations hereunder shall be reporied
to the CPO within thirty days of the date that the assxgnmmt agreement or
amendment becomes effective.

3 Form AGI-GC{1/96)

A00289



10.

pmvxsxorzs of subpamgmphs 6a thmugh éc hcmn when the CONTRACTOR
boids agreements with more than one purchasing agency of the State, the
assignment agreements and the novation and change of name amendments herein
authorized shall be processed only through the CPO’s office,

Indemnification and Defense, The CONTRACTOR shall defend, indemnify, and hold
harmless the State of Hawali, the contracting agency, and their officers, employees, and
agents from and against all liability, loss, damage, cost, and expense, including ali
attorneys' fees, and all claims, suits, and demands therefor, arising out of or resulting
from the acts or omissions of the CONTRACTOR or the CONTRACTOR's employees,
officers, agents, cr subcontractors under this Agreement. The provisions of this
paragraph shall remain in full force and effect notwithstanding the expiration or eariy
termination of this Agreement,

Cost of Litigation, In case the STATE shall, without any fault on its part, be made a
party to any litigation commenced by or against the CONTRACTOR in connection with
this Agreement, the CONTRACTOR shall pay all costs and expenses incurred by or
imposed on the STATE, including attorneys’ fees.

Liguidated Damages, When the CONTRACTOR is given notice of delay or
nonperformance as specified in paragraph 13 (Termination for Default) and fails to cure
in the time specified, it is agreed the CONTRACTOR shall pay to the STATE the
amount, if any, set forth in this Agreement per calendar day from the date set for cure
until either (i) the STATE reasonably obtains similar goods or services, or both, if the
CONTRACTOR is terminated for default, or (ii) until the CONTRACTOR provides the
goods or services, or both, if the CONTRACTOR is not terminated for default. To the
extent that the CONTRACTOR's delay or nonperformance is excused under paragraph
13d (Excuse for Nonperformance or Delay Performance), liquidated damages shall not
be assessable against the CONTRACTOR. The CONTRACTOR shall remain liable for
damages caused other than by delay.

State’s Right of Offset, The STATE may offset against any monies or other obligatons
the STATE owes to the CONTRACTOR under this Agreement, any amounts owed 10
the State of Hawaii by the CONTRACTOR under this Agreement or any other
agreements Or pursuant to any law or other obligation owed to the State of Hawaii by the
CONTRACTOR, including, without limitation, the payment of any taxes or levies of any
kind or nature. The STATE will notify the CONTRACTOR in writing of any offset and
the nature of such offset. For purposes of this paragraph, amounts owed to the State of
Hawaii shall not include debts or obligations which have been liquidated, agreed to by
the CONTRACTOR, and are covered by an instaliment payment or other settiement plan
approved by the State of Hawaii, provided, however, that the CONTRACTOR shall be
entitled to such exclusion only to the extent that the CONTRACTOR is current with, and

4 Form AG2-GC(1/96)
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12.

not delinquent on, any payments or obligations owed to the State of Hawaii under such
payment or other settiement plan.

Disputes. Disputes shall be resolved in accordance with section 103D-703, HRS, and
chapter 126, Procurement Rules, as the same may be amended from time to time.

The STATE reserves the right at any time and for any reason

to suspend this Agreement for any reasonable period, upon written notice o the
CONTRACTOR in accordance with the provisions herein.

a.

Qrder to stop performance, The Agency procurement officer, may, by written
order to the CONTRACTOR, at any time, and without notice to any surety,

require the CONTRACTOR io stop all or any part of the performance called for
by this Agreement. This order shall be for a specified period not exceeding sixry
(60) days after tha order is delivered to the CONTRACTOR, unless the parties
agree to any further period. Any such order shail be identified specifically as a
stop performance order issued pursuant to this secion. Upon receipt of such an
order, the CONTRACTOR shall forthwith comply with its werms and suspend all
performance under this Agreement at the time stated, provided, however, the
CONTRACTOR shall take all reasonable steps to minimize the occurrence of
costs allocable to the performance covered by the order during the period of
performance stoppage. Before the stop performance order expires, or within any
further period to which the partes shall have agreed, the Agency procurement
officer shall either: \ '

(1)  Cancel the stop performance order; or

?)  Terminate the performance covered by such order as provided in the
termination for default provision or the termination for convenience
provision of this Agreement.

Cancellation or expiration of the order, If a stop performance order issued under

this section is cancelled at any time during the period specified in the order, or
if the period of the order or any extension thereof expires, the CONTRACTOR
shall have the right to resume performance. An appropriate adjustment shall be
made in the delivery schedule or Agreement price, or both, and the Agresment
shall be modified in writing accordingly, if:

(1)  The stop performance order results in an increase in the time required for,
or in the CONTRACTOR's cost properly aliocable 10, the performance of
any part of this Agreement; and

(2) The CONTRACTOR assens a claim for such an adjustment within thirty
(30) days after the end of the period of performance stoppage; provided

b Form AG2-GC(1/96)
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that, if the Agency procurement officer decides that the facts justify such
action, any such ¢laim asserted may be received and acted upon at any
time prior to final payment under this Agreement.

c¢.  Termination of stopped performance. If a stop performance order is not
canceiled and the performance covered by such order is terminated for default or
convenience, the reasonable costs resulting from the stop performance order shall
be allowable by adjustment or otherwise.

d. Adiustment of price. Any adjustment in contract price made pursuant o this
paragraph shall be determined in accordance with the price adjustment provision
of this Agreement,

13.  Terminatin for Defauls.

a. Default, If the CONTRACTOR refuses or fails to perform any of the provisions
of this Agreement with such diligence as will ensure its completion within the
time specified in this Agreement, or any extension thereof, otherwise fails to
timely satisfy the Agreement provisions, or commits any other substantal breach
of this Agreement, the Agency procurement officer may notify the
CONTRACTOR in wridng of the delay or non-performance and if not cured in
ten (10) days or any longer time specified in writing by the Agency procurement
officer, such officer may terminate the CONTRACTOR's right to proceed with
the Agreement or such part of the Agreement as to which there has been delay
or a failure to properly perform. In the event of termination in whole or in part
the Agency procurement officer may procure similar goods or services in a
manner and upon the terms deemed appropriate by the Agency procurement
officer. The CONTRACTOR shall continue performance of the Agreement to the
extent it i5 not terminated and shall be liable for excess costs incurred in
procuring similar goods or services.

b. CONTRACTOR's duties, Notwithstanding termination of the Agreement and
subject to any directions from the Agency procurement officer, the

CONTRACTOR shall take timely, reasonable, and necessary action to protect and
preserve property in the possession of the CONTRACTOR in which the STATE
has an interest,

c. Compensation, Payment for completed goods and services delivered and accepted
by the STATE shall be at the price set forth in the Agreement. Payment for the
protection and preservation of property shall be in an amount agreed upon by the
CONTRACTOR and the Agency procurement officer. If the parties fail to agree,
the Agency procurement officer shall set an amount subject to the
CONTRACTOR s rights under chapter 126, Procurement Rules. The STATE
may withhold from amounts due the CONTRACTOR such sums as the Agency
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procurement officer deems 10 be necessary to protect the STATE 2gainst loss
because of outstanding liens or claims and to reimburse the STATE for the excess
costs expected to be incurred by the STATE in procuring similar goods and

Excuse for nonperformance or delayed performance, The CONTRACTOR shall

not be in default by reason of any failvre in performance of this Agreement in
accordance with its terms, including any failure by the CONTRACTOR to make
progress in the prosecution of the performance hereunder which endangers such
performance, if the CONTRACTOR has notified the Agency procurement officer
within fifteen (15) days after the cause of the delay and the failure arises out of
causes such as: acts of God; acts of a public enemy; acts of the State and any
other governmental body in its sovereign or contractual capacity; fires; floods;
epidemics; quarantine restrictions; sirikes or other labor disputes;  freight
embargoes; or unusually severe weather. If the failure to perform is caused by
the failure of a subcontractor to perform or to make progress, and if such failure
arises out of causes similar to those set forth above, the CONTRACTOR shall not
be deemed to be in default, unless the goods and services to be furnished by the
subcontractor were reasonably obtainable from other sources in sufficient time to
permit the CONTRACTOR to meet the requirements of the Agreement. Upon
request of the CONTRACTOR, the Agency procurement officer shall ascertain
the facts and extent of such failure, and, if such officer determines that any
failure to perform was occasioned by any one or more of the excusable causes,
and that, but for the excusable cause, the CONTRACTOR's progress and
performance would have met the terms of the Agreement, the delivery schedule
shall be revised accordingly, subject to the rights of the STATE under this
Agreement. As used in this paragraph, the term “"subcontractor” means
subcontractor at any tier.

Emoneous termination for default, If, after notice of termination of the
CONTRACTOR’s right to proceed under this paragraph, it is determined for any
reason that the CONTRACTOR was not in default under this paragraph, or that
the delay was excusable under the provisions of subparagraph 13d, "Excuse for
nonperformance or delayed performance,” the rights and obligations of the parties
shall be the same as if the notice of termination had been issued pursuant to such

provision,
Additional rights and remedies, The rights and remedies provided in this

paragraph are in addition to any other rights and remedies provided by law or
under this Agreement. .
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. tion for Copven

a.

Termination, The Agency procurement officer may, when the interests of the
STATE so require, terminate this Agreement in whole or in part, for the
convenience of the STATE. The Agency procurement officer shall give written

notice of the tarmination to the CONTRACTOR specifying the part of the
Agreement terminated and when termination becomes effective.

CONTRACTOR's obligations, The CONTRACTOR shall incur no further

. obligations in connection with the terminated performance and on the date(s) set
in the notice of termination the CONTRACTOR will siop performance to the

extent specified. The CONTRACTOR shall also terminate outstanding orders and
subcontracts as they relate to the terminaied performance. The CONTRACTOR
shall settle the liabilities and claims arising out of the termination of subcontracts

and orders connected with the terminated performance. The Agency procurement

officer may direct the CONTRACTOR 1o assign the CONTRACTOR's right,
title, and interest under terminated orders or subcontracts to the STATE. The
CONTRACTOR must still complete the performance not terminated by the notice
of termination and may incur obligations as necessary to do so.

i Wi The Agency procurement officer may require
the CONTRACTOR to transfer title and deliver to the STATE in the manner and
to the extent directed by the Agency procurement officer:

)] Any completed goods or Qork product; and

(23)  The partally completed goods and materials, parts, tools, dies, jigs,
fixtures, plans, drawings, information, and contract rights (hereinafter
called "manufacturing material”) as the CONTRACTOR has specifically
produced or specially acquired for the performance of the termunated part
of this Agreement.

The CONTRACTOR shall, upon direction of the Agency procurement officer,
protect and preserve property in the possession of the CONTRACTOR in which
the STATE has an interest. If the Agency procurement officer does not exercise
this right, the CONTRACTOR shall use best efforts to sell such goods and
manufacturing materials. Use of this paragraph in no way implies that the
STATE has breached the Agreement by exercise of the termination for
convenience provision.

Compensation,

(1)  The CONTRACTOR shall submit a termination claim specifying the

amounts due because of the termination for convenience together with the
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cost or pricing data, submitted to the extent required by subchapter 15,
chapter 3-122, Procurement Rules, bearing on such claim. If the
CONTRACTOR fails to file 2 termination claim within one year from the
effective date of ermination, the Agency procurement officer may pay the
CONTRACTOR, if at all, an amount set in accordance with subparagraph
14d(3) below.

The Agency procurement officer and the CONTRACTOR may agree 1o
a settiement provided the CONTRACTOR has filed a termination claim
supportad by cost or pricing data submitted as required and that the
settiement does not exceed the total Agreement price plus settlement costs
rexiuced by payments previously made by the STATE, the proceeds of any
sales of goods and manufacturing materials under subparagraph l4c, and
the Agreement price of the performance not terminated.

Absent complete agreement under subparagraph 14d(2) the Agency
procurement officer shall pay the CONTRACTOR the following amounts,
provided payments agreed to under subparagraph 14d(2) shall net
duplicate payments under this subparagraph for the following:

(A) Contract prices for goods or services accepted under the
Agreement;

(B) Costs incurred in preparing to perform and performing the
terminated portion of the performance plus a fair and reasonable
profit on such portion of the performance, such profit shall not
include anticipatory profit or consequential damages, less amounts
paid or to be paid for accepted goods or services; provided,
however, that if it appears that the CONTRACTOR would have
sustained a loss if the entire Agreement would have been
completed, no profit shall be allowed or included and the amount
of compensation shall be reduced to reflect the anticipated rate of
loss;

(C)  Costs of settling and paying claims arising out of the tarmination
of subcontracts or orders pursuant to subparagraph 14b. These
costs must not include costs paid in accordance with subparagraph

14d(3)(B);

(D)  The reasonable settlement costs of the CONTRACTOR including
accounting, legal, clerical, and other expenses reasonably
necessary for the preparation of settlement claims and supporting
data with respect to the terminated portion of the Agreement and
for the termination of subcontracts thereunder, together with
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13.

reasonable storage, transportation, and other costs incurred in
connection with the protection or disposition of property allocable
to the terminated portion of this Agreement. The wtal sum to be
paid the CONTRACTOR under this subparagraph shall not exceed
the total Agresment price plus the reasonable settlement costs of
the CONTRACTOR reduced by the amount of payments otherwise
made, the proceeds of any sales of supplies and manufacturing
materials under subparagraph 14d(2), and the Agreement price of
performance not terminated. -

Costs claimed, agreed to, or established under subparagraphs 14d(2) and
144(3) shall be in accordance with Chapter 3-123 (Cost Principles) of the
Procurement Rules.

a. Changes in scope. If any action or omission on the part of the Agency

- procurement officer (which term includes the designee of such officer for
purposes of this paragraph 15) requiring performance changes within the scope
of the Agreement constitutes the basis for a claim by the CONTRACTOR for
additional compensation, damages, or an extension of time for compietion, the
CONTRACTOR shall continue with performance of the Agreement in compliance
with the directions or orders of such officials, but by so doing, the
CONTRACTOR shall not be deemed to have prejudiced any claim for additional
compensation, damages, or an extension of time for completion; provided:

(1

)

Written notice required, The CONTRACTOR shall give written notice
to the Agency procurement officer:

(A)

(B

<

Prior 10 the commencement of the performance invoived, if at that
time the CONTRACTOR knows of the occurrence of such action
or omission;

Within thirty (30) days after the CONTRACTOR knows of the
occurrence of such action or ¢.nission, if the CONTRACTOR did
not have such knowledge prior to the commencement of the
performance; or

Within such further time as may be allowed by the Agency
procurement officer in writing.

Notice content, This notice shall state that the CONTRACTOR regards
the act or omission as a reason which may entitle the CONTRACTOR to
additional compensation, damages, or an extension of time. The Agency
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procurement officer, upon receipt of such notice, may rescind such action,
remedy such omission, or take such other sieps as may be deemed
advisable in the discretion of the Agency procurement officer;

3)  Basis must be explained. The notice required by subparagraph 15a(l)
describes as clearly as practcable at the tUme the reasons why the
CONTRACTOR believes that additional compensation, damages, or an
extension of fime may be remedies w0 which the CONTRACTOR 1s

entitled; and

4) Claim must be justified. The CONTRACTOR must maintain and, upon
request, make available to the Agency procurement officer within a
reasonable time, detailed records to the extent practicable, and other
documenmation and evidence satisfactory to the STATE, justfying the
claimed additional costs or an extension of time in connection with such
changes. :

CONTRACTOR not excused, Nothing herein contained, however, shall excuse
the CONTRACTOR from compliance with any rules or laws preciuding any state
officers and CONTRACTOR from acting in collusion or bad faith in issuing or
performing change orders which are clearly not within the scope of the
Agreement,

Price adiustment. Any adjustment in the price made pursuant to this paragraph
shall be determined in accordance with the price adjustment provision of this

Agreement.

16.  Costs and Expenses, Any reimbursement due the CONTRACTOR for per diem and
transportation expenses under this Agreement shall be subject to chapter 3-123 (Cost
Principles) of the Procurement Rules and the following guidelines:

a.

Reimhmment for air transportation shall be for actual cost or coach class air
fare, whichever is less.

Reimbursement for ground transportation costs shall not exceed the actual cost of
renting an intermediate-sized vehicle.

Unless prior written approval of the DIRECTOR is obtained, reimbursement for
subsistence allowance (i.¢., hotel and meals, etc.) shall not exceed the applicable
daily authorized rates for interisland or out-of-state travel that are set forth in the
current Governor's Executive Order authorizing adjustments in salaries and
benefits for state officers and employees in the executive branch who are excluded

. from collective bargaining coverage.
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19,

Original invoices required. All payments under this Agreement shail be made
only upon submission by the CONTRACTOR of original invoices specifying the
amount due and certifying that services requested under the Agreement have been
performed by the CONTRACTOR according to the Agreement.

Subiect 1o available funds, Such payments are subject to availability of funds and
allotment by the Director of Finance in accordance with chapier 37, HRS.
Further, all payments shall be made in accordance with and subject to chapter 40,
HRS. |

Prompt pavment,

(1) Any money, other than retainage, paid to the CONTRACTOR
shall be dispersed to subcontractors within ten days after receipt of
the money in accordance with the terms of the subcontract;
provided that the subcontractor has met all the terms and
conditions of the subcontract and there are no bona fide disputes;
and

(2)  Upon final payment to the CONTRACTOR, full payment to the
subcontractor, including retainage, shall be made within ten days
after receipt of the money; provided that there are no bona fide
disputes over the subcontractor’s performance under the
subcontract. :

Final pavment, Final payment under this Agreement shall be subject to sections
103-53 and 237-45, HRS, which require a tax clearance from the Director of
Taxation, State of Hawaii, showing that ail delinquent taxes, if any, levied or
accrued under state law against the CONTRACTOR have been paid.

Eederal Funds, If this Agreement is payable in whole or in part from federal funds,
CONTRACTOR agrees that, as 10 the portion of the compensation under this Agreement
to be payable from federal funds, the CONTRACTOR shall be paid only from such funds
received from the federal government, and shall not be paid from any other funds.

Modifications. of

Inwriting, Any modification, alteration, amendment, change, or extension of
any term, provision, or condition of this Agreement permitted by this Agreement
shall be made by written amendment to this Agreement, signed by the
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CONTRACTOR and the STATE, provided that change orders shall be made in
accordance with paragraph 20 herein.

No oral modificarion. No oral modification, alteration, amendment, change, or
extension of any term, provision or condition of this Agreement shail be
permitied.

Agency procurement officer, Bya written order, at any time, and without notice

to any surery, the Agency procurement officer, subject to mutual agreement of
the parties to this Agreement and all appropriate adjustments, may make
modifications within the general scope of this Agreement to include any one or
more of the following: ‘

(A)  Drawings, designs, or specifications;

| {B) Method or place of delivery;

(C)  Description of services to be performed;

(D) Time of performance (i.e., hours of the day, days of the week, etc.);
(E) Place of performance of the services; or

(F)  Other provisions of the Agreement accomplished by mutual action of the
parties to the Agreement.

Adiustments of price or time for performance, If any modification increases or
decreases the CONTRACTOR's cost of, or the time required for, performance
of any part of the work under this Agreement, an adjustment shall be made and
this Agreement modified in writing accordingly. Any adjustment in Agreement
price made pursuant to this clause shall be determined, where applicable, in
accordance with the price adjustment clause of this Agreement or as negotiated.

Claim barred after final pavment, No claim by the CONTRACTOR for an

adjustment hereunder shall be allowed if written agreement of modification is not
made prior to final payment under this Agreement.

Claims not barred, In the absence of an Agreement modification, nothing in this
clayse shall be deemed 10 restrict the CONTRACTOR's right 1o pursue a claim
under this Agreement or for a breach of contract.

CPO approval, If a modification, alteration, amendment, change or extension of
- any teym, provision or condition of this Agreement increases the amount payable
to the CONTRACTOR by at least $25,000.00 or ten per cent (10%) of the initial
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20.

Agreement price, whichever increase is higher, the prior approval of the CPO is
required.

“h. ‘Tax clearance. The STATE may, at its discredon, require the CONTRACTOR

to submit to the STATE, prior to the STATE's approval of any modification,
alteration, amendment, change, or extension of any term, provision, or condition

~of this Agreement, a tax clearance from the Director of Taxaton, State of
Hawaii, showing that al] delinquent taxes, if any, levied or accrued under state
law against the CONTRACTOR have been paid.

i Sole source agreements, Amendments 10 sole source agreements that would
change the original scope of the contract may only be made with the approval of
the CPO. Annual renewal of a sole source agreement for services should not be
submitted as an amendment.

Change Qrder. The Agency procurement officer may, by a written order signed only by
the STATE, at any time, and without notice to any surety, and subject to all appropriate
adjustments, make changes within the general scope of this Agreement in any one or
more of the following:

(1)  Drawings, designs, or specifications, if the goods or services o be
furnished are to be specially provided to the STATE in accordance
therewith;

(2) Method of delivery; or

(3)  Place of delivery.

a.  Adiustments of price or time for performance, If any change order increases or

decreases the CONTRACTOR's cost of, or the time required for, performance
of any part of the work under this Agreement, whether or not changed by the
order, an adjustment shall be made and the Agreement modified in writing
accordingly. Any adjustment in the Agreement price made pursuant to this
provision shall be determined in accordance with the price adjustment provision
of this Agreement. Failure of the parties to agree to an adjustment shall not
excuse the CONTRACTOR from proceeding with the Agreement as changed,
provided that the Agency procurement officer promptly and duly makes the
provisional adjustments in payment or time for performance as may be
reasonable. By proceeding with the work, the CONTRACTOR shall not be
deemed to have prejudiced any claim for additional compensation, or any
extension of time for completion.

b.  CPO approval, If a contract change order increases the amount payable to the

CONTRACTOR by at least $25,000.00 or ten per cent (10%) of the inital

I4 Form AGZ-GCI1/96)

200300



Agreement price, whichever increase is higher, the prior approval of the CPO is
required.

c. Time period for claim. Within thirty (30) days after receipt of a written change
order under subparagraph 20a, unless the period is extended by the Agency
procurement officer in writing, the CONTRACTOR shall file notice of intent to
assert a claim for an adjustment. Later notificaton shall not bar the
CONTRACTOR’s claim unless the STATE is prejudiced by the delay in
notfication.

d.  Claim barred after final payment. No claim by the CONTRACTOR for an
adjustment hereunder shall be allowed if notice is not given prior to final payment
under this Agreement,

e.  QOther claims not barred, In ihe absence of a change order, nothing in this
paragraph 20 shall be deemed to restrict the CONTRACTOR's right to pursue a
claim under the Agreement or for breach of contract.

21.  Price Adiustment,

a. Price adiustment, Any adjustment in the Agresment price pursuant to a provision
in this Agreement shall be made in one or more of the following ways:

(1) By agreement on a fixed price adjustment before commencement of the
pertinent performance or as soon thereafter as practicable;

(2) By unit prices specified in the Agreement or subsequently agreed upon;

3) By the costs attributable to the event or situation covered by the provision,
plus appropriate profit or fee, all as specified in the Agreement or
subsequently agreed upon;

(4 In such other manner as the parties may mutually agres; or

(5) In the absence of agresment between the parties, by a unilateral
determination by the Agency procurement officer of the costs attributable
to the event or situation covered by the provision, plus appropriate profit
or fee, all as computed by the Agency procurement officer in accordance
with generally accepted accounting principles and applicable sections of
chapters 3-123 and 3-126 of the Procurement Rules.

b.  Submission of cost or pricing data, The CONTRACTOR shall provide cost or

pricing data for any price adjustments subject to the provisions of subchapter 15,
chapter 3-122 of the Procurement Rules,
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22,

23.

ation i ant i ity_Agreements Uponzheagmemeat of the
S‘I‘ATE and the CONTRACTOR the qmuty ef guods or services, or both, if a definite

quanutyuspeaﬁedmﬁusAgr&mem may be increased by a maximum of ten per cent
(10%); provided the unit prices will remain the same except for any price adjustments
otherwise applicable; and the CPQ makes a written determination that such an increase
will either be more economical than awarding another Agreement or that it would not be
practical to award another Agreement.

Changes in Cost-Reimbursement Agreement. If this Agreement is a cost-reimbursement

Agreement, the following provisions shall apply:

a.

The Agency procurement officer may at any time by written order, and without
notice to the sureties, if any, make changes within the general scope of the
Agreement in any one or more of the following:

(1)  Description of performance (Attachment 1);

(2  Time of performance (i.e., hours of the day, days of the week, etc.);
(3)  Place of performance of services;

(4)  Drawings, designs, or specifications when the supplies to be furnished are
1o be specially manufactured for the STATE in accordance with the
drawings, designs, or specifications;

(5)  Method of shipment or packing of supplies; or
{6)  Place of delivery.

If any change causes an increase or decrease in the estimated cost of, or the time
required for performance of, any part of the performance under this Agresment,
whether or not changed by the order, or otherwise affects any other terms and
condiions of this Agreement, the Agency procurement officer shall make an
equitable adjustment in the (1) estimated cost, delivery or compietion schedule,
or both; (2) amount of any fixed fee; and (3) other affected terms and shall
modify the Agreement accordingly.

The CONTRACTOR must assert the CONTRACTOR's rights to an adjustment
under this provision within thirty (30) days from the day of receipt of the written
order. However, if the Agency procurement officer decides that the facts justify
it, the Agency procurement officer may receive and act upon a proposal submitted
before final payment under the Agresment,
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25.

26.

27.

d.  Failure to agree 1o any adjustment shali be a dispute under paragraph 1l of this
Agreement. However, nothing in this provision shall excuse the CONTRACTOR
from proceeding with the Agreement as changed.

e. Notwithstanding the terms and conditons of subparagraphs 23a and 23b, the
estimated cost of this Agreement and, if this Agreement is incrementally funded,
the funds aliotted for the performance of this Agreement, shall not be increased
or considered to be increased except by specific written modificadon of the
Agreement indicating the new Agreement estimated cost and, if this Agreement
is incrementally funded, the new amount allotted to the Agreement.

~onfidentiality of Material

a. All material given to or made available to the CONTRACTOR by virtue of this
Agreement, which is identified as proprietary or confidential information, will be
safeguarded by the CONTRACTOR and shall not be disclosed to any individual
or organization without the prior written approval of the STATE.

b. All information, data, or other material provided by the CONTRACTOR to the
STATE shall be subject to the Uniform Information Practices Act, chapter 92F,

Publicity, The CONTRACTOR shall not refer to the STATE, or any office, agency, or
officer thereof, or any State employee, including the head of the purchasing agency, the
CPO, the DIRECTOR, the Agency procurement officer, or to the services or goods, or
both, provided under this Agreement, in any of the CONTRACTOR’s brochures,
advertisements, or other publicity of the CONTRACTOR. All media contacts with the
CONTRACTOR zbout the subject matter of this Agreement shall be referred w0 the
Agency procurement officer.

in Ri The STATE shall have complete ownership of all
material, both finished and unfinished, which is developed, prepared, assembled, or
conceived by the CONTRACTOR pursuant to this Agreement, and all such material shall-
be considered "works made for hire.” All such material shall be delivered to the STATE
upon expiration or termination of this Agreement. The STATE, in its sole discreton,
shall have the exclusive right to copyright any product, concept, or material developed,
prepared, assembled, or conceived by the CONTRACTOR pursuant to this Agreement.

Liens and Warranties, Goods provided under this Agreement shall be provided free of
all liens and provided together with all applicable warranties, or with the warranties
described in the Agreement documents, whichever are greater.
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28.

30.

31

2.

3.

i B0 d Rec OR. The STATE may, at reasonable
umes and plm audu the boaks and records of the CONTRACTOR, prospective
contractor, subcontractor or prospective subcontractor which are related to:

a. The cost or pricing data, and
b. A State contract, including subcontracts, other than a firm fixed-price contract.

Cost or pricing data must be submitted to the Agency purchasing
officer and timely certified as accurate for contracts over $100,000 unless the contract
is for a multiple-term or as otherwise specified by the procurement officer. Unless
otherwise required by the Agency procurement officer, cost or pricing dam submission -
is not regquired for agreements awarded pursuant 1o competitive sealed bid procedures.

If certified cost or pricing data are subsequently found to have been inaccurate,
incomplete, or noncurrent as of the date stated in the certificate, the STATE is enttled
to an adjustment of the contract price, including profit or fee, 1o exclude any significant
sum by which the price, including profit or fee, was increased because of the defective
data. It is presumed that overstated cost or pricing data increased the contract price in
the amount of the defect plus related overhead and profit or fee. Therefore, uniess there
is a clear indication that the defective data was not used or relied upon, the price will be
reduced in such amount.

Audit of Cost or Pricing Data. When cost or pricing principles are applicable, the

STATE may require an audit of ¢ost or pricing data.

Records Retention, The CONTRACTOR and any subcontractors shall maintain the
books and records that relate to the Agreement and any cost or pricing data for three (3}
years from the date of final payment under the Agreement.

Antigust_Claims, The STATE and the CONTRACTOR recognize that in actual
economic practice, overcharges resulting from antitrust violations are in fact usually
bomne by the purchaser. Therefore, the CONTRACTOR hereby assigns to STATE any
and all claims for overcharges as 10 goods and materials purchased in connection with
this Agreement, except as to overcharges which result from violations commencing after
the price is established under this Agreement and which are not passed on to the STATE
under an escalation clause.

Minimizing Congestion, The CONTRACTOR shall undertake all necessary precautions
10 minimize any adverse impact the performance under this Agreement may have on
traffic congestion.

Governing Law. The validity of this Agreement and any of its terms or provisions, as
well as the rights and duties of the parties to this Agreement, shall be governed by the
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35.

36.

37.

38.

39.

laws of the State of Hawaii. Any action at law or in equity t0 enforce or interpret the
pnmmom of this Agreement shall be brought in a state court of aompercm jurisdiction
in Honolulu, Hawaii.

Compliance with Laws, The CONTRACTOR shall comply with all federal, state, and
county laws, ordinances, codes, rules, and regulations, as the same may be amended
from time to time, that in any way affect the CONTRACTOR's performance of this
Agreement,

i i : 3 mit Rules. In the event of a conflict
between the Geneml Conémons and thc ?rocuremmt Ruiu the Procurement Rules in
effect on the date this Agreement became effective shall control and are hereby
incorporated by reference. :

Entire Agreement, This Agreement sets forth aill of the agreements, conditions,
understandings, promises, warranties, and representations between the STATE and the
CONTRACTOR relative to this Agreement. This Agreement supersedes all prior
agreements, conditions, understandings, promises, warranties, and representations, which
shall have no further force or effest, There are no agreements, conditions,
understandings, promises, warranties, or representations, oral or written, express or
implied, between the STATE and the CONTRACTOR other than as set forth or as
referred 1o herein.

Severability. In the event that any provision of this Agreement is declared invalid or
unenforceable by a court, such invalidity or unenforceability shall not affect the validiry
or enforceability of the remaining terms of this Agreement.

Waiver, The failure of the STATE to insist upon the strict compliance with any term,
provision, or condition of this Agreement shail not constitute or be deemed to constitute
a waiver or relinquishment of the STATE's right to enforce the same in accordance with
this Agreement, The fact that the STATE specifically refers 1o one provision of the
Procurement Rules or one section of the Hawaii Revised Statutes, and does not include
other provisions or statutory sections in this Agresment shall not constitute a waiver or
relinquishment of the STATE’s rights or the CONTRACTOR’s obligations under the
Procurement Rules or statutes,
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The foHowing provision ts a generai condition for this Agreement:

[f this Agreement was entered into between July 20, 1998, and July !,
2001. and extends beyond June 30. 2001. it 1s subject 10 a single review pursuant
t0 the managed process developed pursuant 1o part {II. section 6 of Act 230, 1998
Haw. Sess. Laws. 785, 787. Pursuant to the managed process review, thus
Agreement may be cancelled, continued. or extended by the State.
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